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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549

Expires:
Estimated average burden

SE‘P ? FORM D hours perresponse. ... .. 16.00

washington, DO NOTICE OF SALE OF SECURITIES __SECUSEONLY _
108 PURSUANT TO REGULATION D, " |
SECTION 4(6), AND/OR DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION I |

Name of Offering  ( D check if' this is an amendment and name has changed, and indicate change.)

SJ Electronics, Inc. 10% Notes Sale

Filing Under {Check box(es) that apply): [] Rule 504 7] Rule 505 (7] Rule 5306 [] Section 4(6) [] ULOE
Type of Filing: 7] New Filing [] Amendment

A.BASIC IDENTIFICATION DATA “ \“ “ “ “ “ “
1. Enter the information requested abourt the issuer 08060355

Name ol 1ssuer  { |:| cheek if this 15 an amendment and name bas changed, and indicate change.)
S.J Elsctronics, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephane Number ¢(Including Area Code)
5F, No.166, Sinhu 2nd Road, Neihu District, Taipei City, Taiwan (011)-8862-8791-8838
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different trom Executive Offices)

Brief Description of Business

SJ Electronics, Inc. is an international designer, developer and manufacturer of computer components including connectors, wire harness and
cabla assemblies,

Type ol Business Organization PROCESSED
m corporation [ limited parinership, already formed [ other (please specify

[} business trust [] timited partnership, 1o be formed

ACT_031.2008_ [
UG ILUUU

v

Month Year
Aclual or Estimated Dale ol Incorperation or Organization: [D]E m [} Actual [:] Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letier U.S. Postal Service abbrevimion for State: THOMSON REUTERS

CN for Canada; FN for ather foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

o Must File: All issuers making an offering of' securities in reliance an an exemption under Regulation ID or Section 4(6), 17 CFR 230301 et seq. or 13 11.5.C.
77d(6).

IWhen To File: A notice must be liled no tater than 13 days after the first sale of securities in the offering. A notice is deemed fited with the U.S. Securities

and Exchange Commission {(SEC) on the ¢arlier of the date it is received by the SEC at the address given below or, if received at thal address after the die on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: 11.8. Securities and Exchange Commission, 450 Fitth Street, NW., Washington, D.C. 203549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Infarmaiion Requived: A new Nling must contain all information requested. Amendments need only repaort the name ol the ssucr and affering, any changes
theretu, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be tiled with the SEC.

Frling Fee: There is no federal filing fee.

Stare:

This nolice shall be used (o indicate retiance on the Uniform Limited Offering Exemption (U1L.OE) for sales of securitics in those slates Lhat have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are o be, or have been made. It a state requires the payment of a fee as a precondition o the claim for the exemption, a fee in the proper umount shatl

accompany this form. This notice shalt be tiled in the appropriate states in sccordance with state law. The Appendix to the notice constilutes a part of
this notice and must be completed,

ATTENTICN
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to tile the
apprapriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not N
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9




A. BASIC IDENTEFECATION DATA

2. Enter the information requested for the (ollowing:
¢ Each promoter of the issuer, i the issuer has been orgunized within the past five years;
»  Each bencticial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or morc of a class of cquity sceurities of the issuer.
& Lach executive officer and director of corporate issuers and of corporate general and managing pariners of partaership issuers; and

- Each geperal and managing pariner of partnership issuers.

Check Box{es) that Apply: [J Promoter  [A4 Benciicial Owner  [f] Executive Officer Directar ] General andfor
Managing Partner

Full Name (Last name first, if individual)
Yu Ping Agatha Shen

Business or Residence Address  {Number and Street, City, State, Zip Code)
5F, No.186, Sinhu 2nd Road, Neihu District, Taipei City, Taiwan

Check Box(es) that Apply: [J Promoter Beneficial Owner Executive Officer  [/] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Chia Hsiang Peter Chang

Business or Residence Address  {(Number and Street, City, State, Zip Code)
5F, No.166, Sinhu 2nd Road, Neihu District, Taipei City, Taiwan

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner  [/] Exccutive Otficer m Director ] General andfor
Managing Partner

Full Name (Last name lirst, il individual)

Ming-Kong Michael Ho

Business or Residence Address  (Number and Street, City, Stute, Zip Code)
5F, No.166, Sinhu 2nd Road, Neihu District, Taipei City, Taiwan

Check Box(es) that Apply: ] Promoter [] Beneficial Owner [:] Executive Officer Director [ General and/or
Munaging Partner

Fult Name (Last name first, if individual)
Zheng James Chen

Business or Residence Address  (Number and Street, City, State, Zip Code)
5F, No.166, Sinhu 2nd Road, Neihu District, Taipei City, Taiwan

Check Box(es) that Apply: ] Promoter [] Beneficial Owner  [] Executive Officer ] Director [0 General and/or
Managing Partner

Full Name (l.ast name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner D Executive Qfficer D Director D Generat andfor
Muanaging Partner

Full Name (Last name first, if individual)

Business or Restdence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: {1 Promoter [ Benelicial Owner  [] Executive Officer  [7] Director [] Generat andfor
Managing "artner

Full Name (Last name fiest, if individual)

Business or Residence Address  (Number and Streer, City, State, Zip Code)

{Use blank sheet, or copy and uvse additional copics of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes
Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ... L
Answer also in Appendix, Column 2, if filing under ULOE.
Whal is the minimum investment that will be accepled from any individual? ... 8
Yes
Does the offering permit joint ownership of & $ingle unmit? e i)

Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or simitar remuneration lor solictlalion of purchasers in connection with sales ol securities in the olTering.
112 person Lo be listed is an associated person or agent ol a broker or dealer registered with the SEC and/or with a state
of states, list the name of the broker or dealer. [Fmore than tive {5) persons to be listed are associated persons ot such

No

No

a broker or dealer, you may set torth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Primary Capital, LLC

Business or Residence Address {(Number and Street, City, Stale, Zip Code)
80 Wall Street, 5th Fl., New York, NY 10005

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check ~AlTL States™ or check iIdividual SHIESY oot e et ben e et bbb a b s sversia e

(]
(L] KS KY
NE NI ND]  [@AT) OR PA
SD uT WA Wil WY

Full Name (lL.ast name (irst, if individual)

Rusiness or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Salicited or Intends to Solicit Purchasers
(Check "All States” or check individual SEUESY v | ] AL SL2LES
(1)
(L] Ks] [EKY
PA
WY wy] [R

Full Name (Last name {irst, it individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends Lo Solicit Purchasers
{Check “All States™ oF Check IMUIVIULAL SLHESY ottt s e bsss ot e sstsse e e e s et assssaeettateememeeeeesbaessatassbaneeeenes O Al Suates
O]
m
OH OR
Y Wi

{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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C, OFFERING PRICE, NUMBER OF INVESTORS, EXIPENSES ANI} USE OF PROCEEDS

1. Enter the aggregate offering price of securitics included in this offering and the total amount already
sold. Enter "0” if the answer is "nonce™ or "zero.” I the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.
Aggregate
Offering Price

§ 500,000.00

Type of Security

Amount Already
Saold

§ §00,000.00

O Common [ Preferred
Convertible Securities (inCIRdIRE WAITANIS) ..coccoirieiee e e rnecn s b b b
PArtnership INIEFESIS oottt ent et e bbb D h)
| Oiher (Specity PO O TP PO $ $
| TOLAL 1ottt et ettt st e at bR b s b £t ras et ee e s 500.00000 ¢ 500,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

(=)

Enter the number of accredited and non-accredited investors who have purchased securities in this
ofTering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter ~07 il answer is “none” or “zero.”

Aggregate
Number Dallar Amount
Investors of Purchases
ACCIEBIIED TIVESIOIS ... ooecee ettt oo et e b e b bbb bbb a3 bbb R bbb 5 s_500,000.00
NON-BECIEUIRU DIVESLOIS 11 iviirse e eresretrarss e rvarsesseessasmne e earmnas s ease et remesese s asase e banan e s eeesraanes $
Total (for filings under Rule 304 0NIYY oo e $

Answer also in Appendix, Column 4, if filing under ULOE,

3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (§2) months prior to the
first sale of securitics in this offering. Classily securities by type listed in Part C — Question 1.
Type of
Type of Oftering Security

Daollar Amount
Sold

§ 0.00

g 0.00

Rl S0 i e e e e e et et e

g 0.00

TOal i e e e e A e

$ 0.00

4 2. Furnish a statement of all ¢expenses in connection with the issnance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. If the amounlt of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTANSTET AZENETS FUES Loiiiiiiriiiiieiniriisnirerses s isss s ressssaerssasessarsrasessesesessnmpenssenssesesssesscavessmsasressimemsbess sesssasas
Printing and Engraving COsIS oot renmees s resmer e en s e s ames e remsb bbb s
LAl TRl i e b e bR r e SRR RS R AR SRR R R e TR anT e v rnnease s

Accounting Fees

ENZINEEIINIE FEES oottt et s ee e remes e e em e e e e smm s s ee e kb e e b E e r s

Sales Commissions (specity finders® fees separatel
P p Y

Other Expenses {identity)

4 0f 9
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$

.
§ 5.000.00

$

.
¢ 70,000.00

b3
¢ 75,000.00




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the diftercnce between the aggregate offering price given in response 1o Part C — Question |
and total expenses furnished in response to Part C — Question +4.a, This difference is the “adjusted gross 425 000.00
PTOCCEAS L0 L0 ISUCE. ittt ittt r e e bbb e e er b s e b s Eas e R e ebeaes shssasbesbearbnesrerentens '

hadd

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the hox o the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments o
Affiliates Others

Salaries and fees

.[s 0s
.0s mE:

Purchase, rental or leasing and installation of machinery
I CQUIPIMIEIIL cooeoottecei it casness et sasse e saenees e s s ansssa s e amemes s s ke s nt s s ssesean oo antesesaas b eenaareetat e Os s

Construction or [easing of plant buildings and faciliIes ..o s s

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ESSUCT PUFSUANL IO 8 METEETY oivtiiemieisis et ens sttt osesss st ssssamsssssssnsson | ] 9 Os
Repaymient of indebledness (et s s
WOPKIDE CAPILAL.co.voviecitiieet et sas et et aa st sasamsses s bessness s amsrebesebsaanesesbasreeessseansesamantanranee s #13 425,000.00
Other (specity): Os 0%

....... s as
COTUMI TOIAIS oottt ettt et et e vemeeeese et etes e e e s emeeseseesemereeseeseames e e bsambrreesebnnseeeesiaabesmemtsaeaes Os 0.00 s 425,000.00

s 425,000.00

I}. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 303, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staft,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
- 9/1g/.
8J Electronics, Inc. \ﬂ{ 2 A_‘r)’ Qg 0e/19/2008
Name of Signer (Print or Type) Titl Signér (Prin Type)
Yu Ping Agatha Sheng Chairman and Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9




E. STATE SIGNATURE

1, Is any parly dcscnhed in 17 CFR 230.262 prLschy subjccl to any of the disqualification Yes No

Sec Appendix, Column 5, for state response.

2, The undersigned issuer hereby undertakes to turnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the siate administrators, upon written request, information furnished by the
issuer to afferees.

4,  The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied te be entitled 1o the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is liled and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisiied.

The issucr has read this notification and Knows the contents to be true and has duly caused this notice to be signed on its behall by the undersigned
duly authorized persen,

Issuer (Print or Type) Signature Date
SJ Electronics, Inc. A 1oy (_p 0?//3/2008
Name {Print or Type) IUé (Prmlfnr f)pca
Yu Ping Agatha Sheng Chairman and Chief Financial Qfficer
|
J'H.\'U'.HCH:(NL'

Print the name and title of the signing representative under his signature for the state portian of this farm. One copy of every notice on Foarm
D must be manually signed. Any copies not manually signed must be pholocopies of the manually signed copy or bear typed or printed
signatures,




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-liem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2}

5

Disqualification
under State ULOE
(if yes, atach

explanat
waiver g

(Part E-ltem 1)

ion of
ranted)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL | ]
AK |___l L
AL | —
AR [ i
o ]
cr | B |
DE G |—_—___—_]
pc| | L
FL | ]
]

GA

HI

10080

S — —
w ] ]

IN [ ] I
A | L] | —
s JL -
i | — ] [—
wl T L]
ME . L]
i |-
MA l |
MN ____:_|____] ]
MS C
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APPENDIX

Intend to selt
to non-accredited
investors in State

{Part B-ltem 1)

3

and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of security

Type of investor and
amount purchased in State
(Part C-lItem 2}

th

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltiem |)

State

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

MO

MT

|
i

NE

NV

]

NH

NJ

1

|
[

NM

NY

10% Note

$300,000.01

NC

10

ND

OH

]

10% Note

$200,000.(

OK

OR

PA

L

Rl

sC

r—

sSD

TX

uTt

VT

VA

J 0

U

WA

]
|

wvV

|
|
1

1

Wl

1l




APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

3

Type of sceurity
and aggregale
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy | |
Rl i |
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